e . mENMENTTO
| ,[%f,VEwICERTIFICATEiOE‘LIMITED §ARTNERSHIP
L e 2

' CALIFORNIA PISTACHIO ORCHARD UNIT II

: We hereby amend the Certificate.of Limited Partnership of California

. Pistachio Orchard Unit Two, recorded .January 6, 1971, in the official records

in the office of the County Recorder of Santa Clara County, California, for

the following reasons and in the following manner: _
. 1) -Paragraph II thereof is amended by changing the location of the

principal place of business from 180 Miramonte Drive, Moraga, Ca. 94556 to

- 119 West Front Street, Merrill, Or. 97633. o :

Paragrabh—II is further amended to‘read:

‘ ' (a) ~The name and Place .of business of the General Partner is:
-~ Harold D. Hansen, 119 West,FrontAStreet,,Merril1, Klamath County, Oregon 97633.
~ - (b) 5The:names\and‘p]aces of‘residen;e of the Limited Partners are:
1. Richard W. Knudtsen =~
. 22301 ‘Pennyway - .
~Los Altos, California 94022 =
~ Harold D. Hansen -~ . -~
S v,F]yway;Ranch,’Stateline’Highway o
. Merrill, Oregon 97633 :}':»_'\‘,

Jack T. Bell :
3834 Palo Alto Drive R
‘Lafayette, California 94549

Vincent Baxter :
+:170 -Longmeadow Dr. =~ -

" “Los Gatos, California 95030 ~

',foi]me,T;bebdeIT.
1724 ‘Indian Way e
‘Oakland, California 94611

6. Louis F. DiGiacomo |
~ 1165 Shady Oaks Drive
Napa, California 94558

2). Paragraph III is amended to read: :

RS (a) The principal purpose of this limited partnership is to lease
agricultural Tand for: the developement of pistachio groves and to engage in
any and all general business activities related to or incidental to those

-purposes. The partnership will engage .in:no. other business. The certain
property is located in:the County of Merced, California and is described

as follows:.

S 1/2 of N'1/2 of N-1/2 of 'S 1/2 of W 1/2 of NW 1/4 of Sec 15/9/15 consisting-
of 5°Ac more less; and S 1/2 of N 1/2 of S 1/2 of W 1/2 of NW 1/4 of Sec 15/9/15
---consisting of 10 Ac ‘more or less; and S1/2°0f S 1/ 2 0f W1/2 of NY 1/4 of
.Sec 15/9/15 (excepting & Ac moreror_1ess710cated:in_thers.w. corner of the ,
jparce]*known,asﬂthe;Bui1d1ng~and»equipment lot) consisting of 15 Ac more or

oo 1e$s,:.A11,pgrt’ofiMergedfCountx,tax parce17755130-15 o




' 3) Paragraph VI‘(A)(]&Z)ofrsuch,Certificate of Limited Partnership
is amended to' read: S o , :
The CapitaIAOfvthe,Partnership‘shall;consist‘of Contributions made
mited Partners, botp original :and substituted, and the share of the
ts by reason of‘eabh‘Limited:Partners contribution shall pe as here
below stated: - _ ‘ B T D e

e - Share of Profits
1) Richard W. Knudtsen-. =11.308%- (4 units)

X Z)fHarqid*DJ:Haﬁsep ,
©3) William T. Woodel] e 0702 (2.5 units)

(2.5 units)

$13,163 Contributed by Jack T. eiq i
Tota]fcosts,to;deveJopgthe 5 units X 5 units

$13,163 Cbntributed by V. N. Baxter
Tota]_costsrto‘deve]op‘the,s_units
: ' 30 units :

X 5 units

* % of Reduced Paid Up Interests will be calcilated at time no
additional investments are required, . . : L ,

4) Paragraph vI (A)(3) is ammended to read- : .
dditional Contributions: Commencing with- the year:December 1, 1973
thru November 30,1974 the farming costs: are to . be adjusted upward or down-
ease or decrease. as the USDA Cost of
73 :as” the- . -~ The $72 per acre
a$12.00 a dmi

graph VII (A) is a
: i ‘General 'p,
- Partnership funds for
partnership, - i

6) Paragraph X1 (A) De]inquent Cash Contribution--is ammended to
read: : ' ‘ Sl :
, If ‘any Limited Partner fails to make th
~within thirty (30) days after it falls-due unde
the General Partner may elect to: S - I
: (a) Reduce wholly or partially that Limited Partners interest untii
the remaining interest reflects the actual cash already contributed by that
limited partner to the tota]'amount‘needed,to fu11yideve]op'the'portion of
rthe'partnership. L T : e - ,

(b) Loan to the Limited,Partnership,the funds not contributed by
the defaulting Limited Partner, such Loanto bear -interest @ 10% and be
Tiquidated by income from,that,units(prorataVshare of the profits of the
‘Partnership, : AT K ST '

he partnership,

o 7)’PéragﬁépH Xik(q) is éiirﬁinatéd;i » v
8) Parégrabh XII'TFaﬁsfer'of‘Inteﬁest is‘ammended'éntire]y to read
ws: S ‘ o '

the provisions of this Section, a Limited Partner may
ise transfer all ‘or part of-his interest in the Partner-
ersons'(fPermitted TranSFerees") without the prior con-

o - Sent of the General Partner:

~ fﬁ)'Any'person who is otherwise a'Partner; . -
- 11) ‘Any “Related Person", which for,the'purposes. hereof shall

include the Spouse, parents, grandparents, parents-in-law,




‘-'.;,detendants;,sib]ings,idescendantsﬂor'sibljngs, brothers-in-law
~or.any individual;partner'and'any‘entity;'directiy or indirectly,
© -/ .in control of, controlled by or under common control with any
~~.Partner;-and - S ' 5
417) His estate, heirs or-legal representatives rin .case of death’
or:his ‘legal representatives in case of incapacity.

(B) Each Permitted Transferee shall (i) deliver a properly -executed
assignment to-the General Partner or other applicable proof of succession to
the interest of the transferor partner, together with an asumption by the
- Permitted Transferee of. the duties and obligations of a Limited: Partner here-

- under, and (i1) execute such other instruments as the General Partner reason-

ably shall deem necessary to constitute such Permitted Transferee a Partner ' -
_Oof the Partnership. . "~ .- o : '

= (c) ThefGeﬁeraT,Pékther may require any Permitted Transferee to re-
present that he ‘is acquiring: the interest for his own account for investment
and not with a view to the sale or distribution thereof.

(D) .In the case of each such transfer, the Limited Partner shall cease
to be delivered to the: General Partner an opinion of counsel, “in form and
substance satisfactory to the Partnership's counsel, to the effect that (i)
such transfer will not impair the ability of. the Partnership to be taxed as ®
a partnership under Federal income tax laws and (ii) such transfer will not
violate Federal securities laws or applicable State securities laws.

. (E) The"trahsfer“to'a'PeFmittédﬁTraﬁsfeféermay'be made by will,
trust' (whether inter-vivos or testamentary) -or by operation of Taw.

‘ (F) Teansfer to Other Persons.. A Limited Partner may sell, assign,
- transfer or otherwise dispose of his interest in the Partnership to any
~person who is not a Permitted Transferee only upon the following terms .
~-and conditions: - , S

- (1) A Limited Partner may assign all or any part of his interest
in the Partnership to a person who ‘is, or is Tawfully empowered to become

. and becomes, a Limited Partner. in the Partnership in respect of such interest

-or such part thereof, only if prior thereto either the General .Partner in

its sole discretion, consents in writing.to such assignment and only if

(a) the General Partner is satisfied that (i) such person meets the standards
initially required of Limited Partners with respect to net worth, income

and residence ‘and (ii)fthe'assignment willinot impair the ability of the
Partnership to be taxed as a partnership; and (b) such person furnishes (1)

an opinion of counsel, satisfactory in form and substance to the Partner-
ship, to the effect that such assignment will not violate the Federal -
securities laws or applicable State securities Taws and (ii) an instrument,

in form and substance satisfactory to the General Partner in which such

person represents that he is acquiring the interest for his own account for
investment and not with a view to. the sale or distribution theredf and ,
agrees to comply with the terms of this Agreement and to execute any and all -
documents that the General Partner may deem necessary in connection with the
assignment of such interest in the Partnership and admission of such person

as a Limited Partner. T

‘ (2) If a Limited Partner becomes bankrupt; the trustee or receiver

of such Limited Partner shall have all the rights of a Limited Partner for
the sole purpose of settling the business:of such Limited Partner; provided,

~-however, that if the General Partner in its sole discretion after taking

~into account the factors set forth in this section (a) hereof to the ex-

~tent applicable, consents in writing to an assignment, such trustee or re-
ceiver, or an assignee thereof, may be substituted as a Limited Partner in

the Partnership., SR e

‘ (3) If the General Partner consents to the admission of a person

as a-Substituted Limited Partner, this Agreement shall be amended in accor=-

- -dance with the provisions of the laws of the State of California, all other
Steps shall be: taken which in the: opinion of the General Partner are nec-

" essary to admit such person under the Partnership Act as a Substituted. .

~Limited Partner and such person shall thereupon: become a Substituted Limited =~

Partn wjthin,thétmeaning;of;the*Agt: S




R I(G)‘ A11ftb§t§,and'éXpenSes*ihéurredlby the;Péftne*shipvin connection
~with .any disposition.of‘a Partnership inteﬁest;or'any part thereof pursuant
~to this Artic]e_andjanotheﬁ person's becoming'a‘$ubstituted Limited Partner

in_the'Partnership in respect of such,interest:or‘such,part thereof, in-

'ﬁf.cluding'ahy;fi1ing,arecordingiand'pUb]ishing;costs and the fees and dis-_

4e; _bursements ofﬁc0unsé1;‘3hal1ibe,paid;byjthe Partner disposing of ‘such interast
:sor1SUchvpartlhere0f,fnffj~, T T ‘

- "{g)fPafaérabH;XIIf'isierimipaied.""‘

lo)fbafagrabhixvrx{ig'e1iﬁiﬁa£¢d;"

.ﬁf:f; LIMiTED‘PARTNERS:”

.. “Richard W. Knudtsen
2% Harold D. Hansen -
©onoodack T, Bell
- Vincent Baxter
o William T. Woodell
- Louis F. DiGiacomo ,
“oo By 'their AttOrney-in-Fact, pursuant
“fﬂ.r*'}to‘POWer of Attorney granted for
" this purpose - ' =

'~ Harold D. Hapder, Attorney-in-Fact




STATC OF OREGON ) :
ss
~ COUNTY OF KLAMATH ) ! v
This day appeared befbre me :SAaron %( é;ktfn » A Notary Pub11c, in and

for said State and County, Haro]d D. Hansen, known to me to be the General
" Partner of Callfbrn1a P1stach10 Orchard Un7t TWo a Califbrnla L1m1ted

Partnersh1p,'nv

. ,1N:'w:rn£s$ wHEREOF,‘IfhéVe; acy
:;,Seal th1s /0 % day of S 2

* ,w,%

cn Norany PubTi¢

My Commlsalon Expims October 11, 1931

3\20% X D

- Notdry- Public in and for saig County

and State : :
R My Commission Croiruz Octesar 11, 1983 -

tr(, 7’7631 :
STATE OF onssom COUNTY OF KLAMATH s

! hereby certify that the. within~ mstrument was recelved and fxled for. record on the__L_c_h_day of
March AD., 1978, 3348 _oclock M., and duly recorded in Vol__M78
\-— .

of Articlel of Pcr:narahip on Page 4887

WM. D, miLn, County Gerk R
: FEEMO_ ) ‘ i BWM(M%% Dennty




